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FORMD ' UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 ’

Expires:
Estimated average burden

FO RM D hours per response...... 16.00

NOTICE OF SALE OF SECURITIES P"ﬂxSEC USE ONLYsm.J
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ] |
Name of Offering (D check if this is an amendment and name has changed, and indicate change.) SEC
PCP - Concord Mills, LP. Mall Processing
Filing Under (Check box(es) that apply):  [] Rule 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [7] ULOE Section

Type of Filing:  [£] New Filing ] Amendment

JUN 3 02008
A. BASIC IDENTIFICATION DATA

1. Enter the information requesied about the issuer ilana
¥y TR

Name of [ssuer  ( E] check if this is an amendment and name has changed, and indicate change.} 'ﬂ@ﬂ
PCP - Concord Mills, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

5495 Belt Line Road, Suite 340, Dallas, Texas 75254 972-866-7577

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Real Estate Investment PROCESSED -

Type of Business Organization
[J scorporation M limited partnership, already formed ] other (please specify): JUL 03 2008 ﬁ

[} business trust [ limited partnership, 10 be formed
Month Year THGMSGN‘REM

Actual or Estimated Date of Incorporation or Organization: I [3] D 18] [ Actal [] Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letier ULS. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) DIE
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of sccuritics in reliance on an exemption under Regulation D or Scca
T7d(6).

When To File: A notice must be filed no tater than 15 days after the first sale of securities in the offering. A1
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC au the address given below
which it is due, on the date it was mailed by United Stales registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N'W_, Washington, D.C, 20549.

Copies Reguired: Five {5) copics of this notice must be filed with the SEC, one of which must be manually sign..: ..., vopia wuv manuany signea must be
photocopics of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requesied. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemptlon is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02} required to respond unless the form displays a currently valid OMB control number. 1 of9



A.BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.
Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner  [] Executive Officer [] Director {71 General and/or
Managing Partnes
Full Name (Last name first, if individual)
PCP GP, LLC - Concord Mills Series
Business or Residence Address  (Number and Street, City, Siate, Zip Code)
5495 Belt Line Road, Suite 340, Dailas, Texas 75254
Check Box(es) that Apply: [J Promoter  {7] Beneficial Owner  [] Exccutive Officer [[] Director [ General and/or
Managing Partner
Full Name (Last name first, if individuak}
Bellerive Interests, LLC - No. 122 Series
Business or Residence Address  (Number and Street, City, State, Zip Code)
5495 Belt Line Road, Suite 340, Dallas Texas 75254
Check Box{es) that Apply: [] Promoter  [/] Bencficial Owner [7] Executive Officer [] Director [ ] General and/or
Managing Pariner
Fufl Name {Last name first, if individual)
Centinary Interests, LLC - No. 122 Series
Business of Residence Address  (Number and Street, City, State, Zip Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254
Check Box(cs) that Apply:  [] Promoter [ Beneficial Owner  [] Execulive Officer [] Director [J General andfor
Managing Partner
Full Name (Last name first, if individual)
Prestwick COP Interests, LLC - No. 122 Series
Business or Residence Address  (Number and Street, City, State, Zip Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254
Check Box{es) that Apply: [J Promoter Ez Beneficial Owner [} Executive Cfficer  [[] Director [ Gencral and/or
Managing Partner
Full Name (L.ast name first, if individual)
HFS Phoenix 08 Fund, LP
Business or Residence Address (Number and Street, City, State, Zip Code)
8350 Meadow Rd, Ste 281, Dallas, Texas 75231
Check Box(es) that Apply: m Promoter  [T] Beneficial Owner [:] Executive Officer  [] Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)
Phoenix Capital Partners, Ltd.

Business or Residence Address  {Number and Street, City, State, Zip Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254

Check Box(cs) that Apply:  [7] Promoter  [] Rencficial Owner  [/] Executive Officer

j:] Direclor

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Hammond Heath

Business or Residence Address  (Number and Street, City, State, Zip Code)
54895 Belt Line Road, Suite 340, Dallas, Texas 75254

(Use biank sheet, or copy and use additional copies of this sheet, as necessary)
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A, BASIC IDENTTFICATION DATA -

2. Enter the information requested for the following:

®  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

¢ Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [[] Promoter  [[] Beneficial Owner  [/] Executive Officer [ ] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual}
Stephen J. Mastor

Business or Residence Address  (Number and Street, City, State, Zip Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254

Check Box(es) that Apply: ] Promoter  [7] Beneficial Owner [ A Exccutive Officer [} Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
David Heath

Business or Residence Address  {(Number and Street, City, State, Zip Code)
5495 Belt Line Road, Suite 340, Dallas, Texas 75254

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [] Executive Officer [[] Director [0 General and/or
Managing Partner

Full Name {Last name first, il individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [J Beneficial Owner  [7] Executive Officer D Director [ General and/or
Managing Partner

Full Name {Last name first, if individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address  {Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner  [] Executive Officer [7] Director [[] General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) thal Apply: [ Promoter [J Bencficial Owner 7] Executive Officer [] Director [} General andfor
Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

1 of ¢ (Continued)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend Lo sell, to non-accrediled investors in this offering? ....vevieenironionn.

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any indiviAUAIT v s s esseresens

Does the ofiering permit joint ownership o0 a SIBEE BRIET o s vesssses et esans

Yes No
C X
$ 10,000.00

Yes No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in conncction with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registercd with the SEC and/or with a siate
or states, list the name of the broker or dealer. [f more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check iNAIVIAUAT STAIES) woviiivrei e rrr e e et bbbt bbb s ssar bbb s st i s

[J All States

(HDJ
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual SIA1ES) v ] Al States
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All S1ates” or check iNdividual STAES) ..o e ettt ettt bee et e e s e aem et eenteneene [ All States
[MS]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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> “C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF-PROCEEDS

3.

4

Enler the aggregate offering price of securities included in this offering and the lotal amount already
sold. Enter “0™ if the answer is “none” or “zero.” 1l the transaction is an exchange offering, check
this box [TJand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apgregate Amount Already
Type of Security Offering Price Sold
DIEBE 1o s sesees oottt eeseees e sesstesseesessesseener. $_0200 s 000
EQUITY .ottt et ea e s SRS RS 1S s $_0.00 $ 0.00
[ Common  {T] Preferred 0.00
Convertible Securities (Including Warrants) ... e s B 0.00 s
PAINCEISRIP INLETESIS .oov.o o ceereececeerieeesesceserecee et eessees s es b e s g4 sesemrsenss ot e smr s et mese $_7,201,500.00 $_7.,201,500.00
Other (Specify ) et s st ettt ba et e $ s
TFOURL o111 e85 1 s s s s_7:201.500.00 5 7,201,500.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIIER TNVESLOIS ..ottt etee s e ca et crae £ st f s ea e et st es et s 68 $_7.201,500.00
NON-BCCTEAHEA INVESIOTS 1.ooieieiirii ettt sttt en st s st s e ses e et aas bbb eas e sr s s babassesasansnsens $
Total (for filings under Rule 504 0nlY) i et $
Answer alse in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question |,
Type of Dollar Amount
Type of Offering Security Sold
RegUlation A ... e )
L0t e et e e e e e e et e n et et $ 0.00

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TrANSTET ARENI’S FEES oovriverrscsuriiirmrri s aree s sart b e et e s s e e ae et b e bbb eda AP e bbb e e s ara e bk ea st ea e b e b aaen bbb en O s 0.00

Printing 8nd ENZIavINE COSUS v ocrmrecimeesucsereseesetesssrsecssrmetsassnssrsesssserssssnsasessssessss savssesarsessssessssssmssnsesess 0 s 0.00

LEZAI FOES cc.cercreerreneeeerennren e sessssssens oottt smessssssessseneensessssssesssssssssssnmonnnnscneeeeees ] $_0-00

ACCOUNLIME FEES <ottt remreese e cssea s aras et e e st eea e s sa e e e 2 s s g8 ba e st 54 e baee ot nrans bt semenennrans s os 0.00

ERZINEETINE FEES .ottt iiiesiiessememtee b resssess feseias et s e sassaesat bt satse s enes st sesnssssssesssssssessassenssonsssenss raseanessssotaes g $.0.00

Sales Commissions (specify finders’ fees separalely) . rrrr e s e O §.0.00

Other Expenses (identify) investment fee and estimated marketing expenses...............ccccvc. 4 $.105,052.00
TOIBE ctstistieren sttt bbb b4 SRR S8R b8 bbb e em e ¢l $.105.052.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response 1o Part C — Question 1

and lotal expenses furnished in response lo Part C — Question 4.a. This difference is the “adjusted gross 7.096.448.00

ProCeeds 10 18 TSBUCT.” wvviir i isssarm st s e r b et ass e e 124 b he s e R bR b s bR a0 00 b

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpase is not known, furnish an estimate and
check the box to the feft ofthe estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAlAries AN FEES .ottt e e ettt et e s
Purchase of real estate as
Purchase, rental or leasing and instaltation of machinery
AN CQUIPITIENT ..cuierieiitirii ettt ree s e R RSS2 3 b e eEseserse s anma s s b esenms sE s esesmensn s 0s
Construction or leasing of plant buildings and fACilUEs ..o e s as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securitics of another
issuer pursuant to a merger) Os
Repayment of indebtedness s
WOTKING CAPILAL ..ottt s bt s bbb s bbb st ab s s
Other (specify): Acquisition of interests in real estate investment entity s 7S 7,604,440.00
....... 0s s
COMMN TOLAIS ..ottt e bbb nem e se e Pr T TR 4 T h08 b de R S A 442848 e b et miead e semrmennannt (1% 0.00 13 7.604,440.00
Total Payments Listed {column totals added) .......cmmniieesrerinniininse et ssssssssssssreses s 7,604,440.00

D. FEDERAL SIGNATURE

]

The issuer has duly caused this notice to be signed by the undersigned duly guthorized person. 1fthis potice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sgcurities and Exchange Chmmission, upon written request of its staff,

the information furnished by the issuer to any non-accredited investor plrsuant to paragPyh {bJ(2) of Rule 502.
Z

Issuer (Print or Type) Signature Date
PCP - Concord Mills, LP. / L o RBa5

Name of Signer (Print or Type) Title of Signer (Print or Type)
Hammond Heath ' Manager of PCP GP, LLC - Conceord Mills Series, its general partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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